DEC=08-2003 10:35AM  FROM-SATTERLEE STEPHEN B & B zi28188607 T-§86 P.002/006 F-881

ruruvL U UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washiogton, D.C. 20549 gxmrﬂ» May 1, 2002
stimated average burden
FORMD hours per response . ... 16.00
SRR 1\ (7ICE OF SALE OF SECURITIES SEC USE ONLY
T s D st
SECTION 4(6), AND/OR ] |
NIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
03040520 ! l
g{m:e?; r?lif;irnegn : (!?e :ﬁicjlg ;tx;d uui 1; an amendment and name has changed, and indicate change.) \ " 5&5 )..{ 5
Filing Under (Check box(es) that apply): CIRule S04 DR 505 B Rule S06 D Seciion 4(6) - ULOE
Type of Filing: [ New Filing & Amendmen: LRI Sl N
A. BASIC IDENTIFICATION DATA S evirs o m iy SN

1. Enter the informartion requested about the issuer

Name of Issuer (O check if this is an amendmeart and name has changed, and indicate change.)

Sovereign Inherent Renurn Fund, L.P. SO\ 181 A
Address of Executive Dffices (Number and Streer, City, State, Zip Code) |Telephonc Number (Inc\l‘fiq?u\zyﬁ/,;é Cude)
S100 Poplar Avenue, Suite 3110, Memphis TN 38137 (901§ 685-5050 s

Address of Principal Business Operations (Number and Street, Ciry, State, Zip Code) Telephone Number (Including Area Code)
(if ditferent from Executive Offices)

Briet Descriprion of Business '
To invest in other limited parterships and managed advisory accounts.

Type of Business Organization E%%E@
O corporation ® limired partnership, already formed O other (please specify): @ @C '
O business mrust [3 limised parinership, to be formed

nrm_l Ye \ DEL PN I
Acwal or Bstimated Dare of Incorporation or Organizarion: 1|2 I 0 l i | &2 Acrual 3 Estimated :iﬁﬂSON

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service ahbreviation for State; HNANC‘N’
CN for Canada; FN for other foreign jurisdiction)
(o] [e]
GENERAL INSTRUCTIONS
Federal:

Who I'rgd.ﬂ gleé-_,Allsissuc:s making &n offering of securites in rejiance on an exemprion under Regulaton D or Section 4(6), {7 CFR 230.501 er seq.
or 15 U.8.C. 774(6).

When To File. A norice must be filed no later than 15 days alter i first sale of sccurities in the offering. A nodee is deemed filed with the U.S.
Securities snd Exchange Commission (SEC) on the earlier of the date iv is received by the SEC at the uddress given below o, if reveived at thai
address arter the daw on which it is due, on the dae it was mailed by United Stares registered or cerified mail w that address.

Where 10 File: U.S. Securities and Exchange Cummission, 450 Fifth Sweet, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copics of this notice must be tiled with the SEC, one of which must be manually signed. Any copies not manuslly signed
must be phiciocopies of the manually signed copy or bear ryped or pnnted signanres.

Information Reguired: A new filing must consain all information requesied. Amendments need only report the name of the issuer and offering, any
changics thereto, the information requested in Part C, and aay marerial changes fiom the iaformarion previously supplied in Parts A and B. PantE
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing tee.

State:
This notice shall be used 1o indicute reliance an the Unitorm Limited Oftering Exemption (ULOR) for sales of securities in thos states that huve
adopied ULOE and thar have adopted wis form. Issuers relying on ULOE must file a separate notice with the Securitids Adminisirator in cach state
where sales are to be, or have been made. 11 8 state requises the paymeut of 8 fee as a precondition to the ¢laim for the exemption, a fee in the proper
amoupm shall accomypuny this torm. This notice shall be filed 1n the appropriate stuies in accordance with state law. The Appendix w the notice
consunies 2 purt of s nonice und must be completed.

ATTENTION

Failure to file norice in the appropriate states will not result in 8 loss of the federal exemption. Conversely, failure to file the appropriate
federal natice will not result in a loss of an available state exempiion unless sich exemption is predicated on the filing of a federal notice.
Polcatial persons who are to respoud to the colleciion of INJOrmation coptained in This form are
not required to respand unless the form displays a curvently valid OMB control mumbor.
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2. Enter the information requested for the following:
¢ Each promorer of the issuer, if te issuer has been organized withia the past five years;

@ Each beneficial owner having the power [0 vor or dispose, ar direct the voue or disposition of, 10% or more of a class of equily securiries

of the issucr;

@ Each execulive officer and director of corporale issuers and of corporate general and managing parmers of partmership issuers; and

® Each genceral and managing parmer of parership issuers.

Check Box(es) that Apply: [ Promoter O Beneticial Qwner D Exccudive Officer [ Direcwr ® General and/or
Managing Parer

Full Name (Last name first, if individual)

Sovereign Hedge Fund Management, L1LC

Business or Residence Address (Number und Streer, City, State, Zip Code)

5100 Poplar Avenue, Suite 3110, Memphis TN 38137

Check Box(es) thar Apply: [ Promowr 0 Beneficial Owner R Executive Officer B Director Genera) and/or
Manaping Parmer

Fuli Name (Last name first, if individual)

Carrick, Benjamia Lane

Business or Revidence Address (Number and Strect, Ciry, State, Zip Code)

c/o Sovereign Wealth Manapemem, lac., 5100 Poplar Aveaue, Suite 3110, Memphis TN 38137

Check Box(es) that Apply: D Promoter [ Beneficial Owner ® Executive Officer B Directar General and/or
Managing Parmer

Full Name (Last name first, if individual)

Warwick, Benjamin Troy

Business or Residence Address (Number and Sweeet, City, Suate, Zip Code)

¢/o Sovereign Wealth Management, Inc., 8925 South Ridgelinc Blvd., Suite 109, Highlands Ranch, CO 80129

Check Box(es) that Apply: 3 Pramoter O Beneficial Owner £ Executive Officer {J Directwor General andror
Manuging Paruier

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Suare, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner A Executive Officer O Director General and/or
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sereer, City, Swawe, Zip Code)

Check Box(es) that Apply: 0 Promorer O Reneficial Owmer O Executive Officer A Director General and/or
Managing Parner

Full Name (Last pame first, if individual)

Business or Residence Address (Number and Strect, Ciry, State, Zip Code)

Check Box(es) that Apply: O Promoter ) Beneficial Owner 0O Execurive Officer O Director General andior
Managing Panner

Full Name (Last mame first, if individual)

Business or Residence Address (Number and Swreer, Ciry, State, Zip Code)

{Usc blank sheet, or copy and use additional vopies of this sheer, as necessary.)

478323_8 20f8
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DEC-08-2003 10:36AM  FROM-SATTERLEE STEPHEN 8 & B 2126188507 T.-SBBA P.004/006  F-831

0. UNOUKMATIUN ABUUL OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors in this offering? .. ... .............. o &
Answer also in Appendix, Column 2, if filing under ULOE,
2. Whut is the miniroum investment that will be accepred from agy individual? .. ... ... . o oL $250,000*
* and additional increments of $50,000; the General Pariner reserves the right 1o accept smaller amounts. Yes  No
3. Does the offering permit joint awnership o 2 SIREI@ UMIT? . . . . . .t i e e e ® QO
4. Enter the information requested for each person who has been or will be paid or given, direclly or indirecly, any commis-sion
or similar remuneration for solicitarion of purchasers in connection with sales of securities in the offering. If 4 personto be listed
18 an assacialed person or agent of a braker or dealer registered with the SEC and/or with a sjate or stales, list the name of the
broker or dealer. If more than five (5) persons fo be listed are associated persons of such a broker or dealer. you may sct forth
the information for that broker or dealer only.
Full Name (Last name first, if individual)
NtA
Business or Residence Address (Number and Sucet, Clry, Swate, Zip Code)
Name of Associated Broker ar Dealer
States in Which Person Listed Has Solicited or Tareads to Solicit Purchasers
(Check "All States™ or etk inBivIUAl STAIS) . . .\ vt i e e e e e O Al Suaes
[AL] (AK] [AZ] |1AR] [CA) [CO] (€T [DE] {DC) (FL) (GA) (HY) [1D]
oL} (IN] (1} (XS] [KY] {LA] [ME]  (MD}  (MA]  [MI] (MN] [M3] [MO]
IMT]  [NE) [NV] {NH] [NJ] [NM]  [NY] [NC] (ND] [OH] {OK] (OR] [PA]
[R]] [sc} {SD] [TN] [TX} [UT] IVT) {VA) [WA]  [WV] w1 [WY]  [PR)
Full Name (Last name firsy, if individual)
N/A
Business or Residence Address (Number and Strect, Ciry, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Imends 10 Solicit Purchasers
{Check "All States” or check IndIVIGUA]l SIAIES) . . . .o i e e e e O All Siares
[AL] [AK] [AZ) {AR] {CA] (CO) [CT] [DE| (DC) [FL] (Ga) [HI) (iD}
{1 [IN] (1A]) (KS] [KY] (La) [ME] (MD]  [MA]  (MI) (MN}  [MS3)] (MO]
™MT) [NE] [NV] [NH] NI (NM] [NY] [NC] (NDJ] [OH] [OK] [OR] (PA]
{RI] [SC} {SD] {TN] [TX] {UT] {v1] [VA) (WAl [Wv] [WI] {(Wy]  [PR]
Full Name (Lust name first, if individual)
N/A
Business or Residence Address (Number and Street, Ciry, Stawe, Zip Code)
Namne of Associated Broker or Dealer
Srates in Which Person Listed Has Solicited or Intends 10 Salicit Purchasers
(Cheek "All States” or check individual STAIEE) . . . vttt e e e e {0 All States
[AL) [AK] [AZ] [AR] [CA) (CO} ICT) (DE] [bC) (FL] [GA) (HI] D)
(L] (IN) [1a] [KS] XY] (LA) (ME] MD}]  [MA}  [M]] [MN]  [M5) MO]
(MT)  [NE] (NV] [NH] INJ] [(NM]  [NY] (NC] [ND] (OH] [OK] [OR] [PA]
(Rl] ISC] {SD] {TN] [TX) 7 vT) 1Va) (Wa) [wv] [wr [WY]  [PR]

{Use blank sheet, or copy and use additonal copies of this sheer, as necessary.)
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DEC-08-2003 10:36AM  FROM=SATTERLEE STEPHEN B & 8 21201088607 T-586 P.005/006 F-891
e A LRI FRILE, INUVBEK UP INVENTURS, EXPENSES AND USE OF PROCEEDS

1. Emner the aggrepate offering price of securities included in this offering and the total amoun: alresdy
sold. Enter "0 if answer is "gone” or "zero.” If the wansaction is an exchange offering, check this
box IJ and indicate ia the columas below the amounss of the securities offered for exchange and

lready exchanged.
. * Appregarw Amoumt Already
Type of Secunity Offcring Price Sold
DD e e e e e e e §__-0- $_-0-
Uiy o et e e e $ -0 §_-0-
O Common [ Preferred
Convertible Securities (Including WAITAMIS) . o . . oo ittt e e $_-0- $__-0-
Partnership hnterests (limited parmership fierests) . ... ..o i e e $50,000,000 $11,540.316.84
Other (Specity ) S $__-0- $._-0-
172 PP $50.000,000 $11.540,316.84
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accrediied invesiors who have purchased securities in this
offering and the aggrepare dollar amounts of their purchases. For otferings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the otal lines. Enter "0" if answer is "none"” or "zéro.”
Aggregate
Number of Dollar Amaount
Investors of Purchases
ACCTEAITEd INVOSIOTS . v v . o v vt e e e e 35 $11.540,316.84
Non-aceredited Investors . . . . . . .. i e e e e -0- $_-0-
Total (for filings under Rule 504 only) . ... . ... i i e 3 A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If thys tiling is for an offering under Rule 504 or 503, enter the information requested for all
securitivs sold by the issuer, w date, in offeriags of the types indicated, in the rwelve (12) months
pnior to the first sale of securings in this offering. Classify securitivs by type listed in Part C -
Question 1.
Type of Dollar Amount
Type of offering Securiry Sold
Rule 808 . L e e e $
Regulaion A . ... .. e e 3
RUle S04 . . e e s 3 .
1Y e e b
4. a. Fummish a starement of all expenses in connection with the issyance and distribution of the
securities in this offering. Exclude amounts relating solely 10 organization expenses of the issuer.
The information may be gaven s subject to future contingencies. If the amount of an expendinre
is not known, furnish an esnsmnare and check the box 1w the left of the estimate,
TIaNSIEr AZERUs BEES . . . . v v e e e e e e (] $
Prinning and Engraving COSIS . . . o\ .o i v it i e e e P $__5,000
Lepal FEOS . . ot i e e e e ] $_25.000
ACCOURNNE PEES . . L e ettt e e e e e I $_30,000
Engineering Fees . . ... 0 e e e ] 3
Sales Comrnissions (specity finders’ feesseparately) . ... ... ... L oo o e a 3
Other Expenses (idendfy) ______ e e g L
1 1Y & $_60,000

478323 6 40f8 SBC 1972 (1/94)




DEC-08-2003 10:36AM FROM=SATTERLEE STEPHEN B & B 2128139507. , T-886  P.006/00% F‘..”.‘
o LRI FRILE, INUIVIDRK UP INYENTURS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregaw offering price given in response vo Part C - Question
1 and wal expenses furnished in response 1o Part C - Question 4.a. This difference is the “adjusted
gross proceeds 10 the issuer.” 349,940,000

5. Indicate below the amount of the adjusied pross proceeds to the issuer used or proposed 10 be nsed
for each of thg purposes shown. If the amount for any purpose is not known, furnish an estimare
and theck the box to the left of the estimate. The total of the payments hsted must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payments 10
Officers,
Directors, & Payments To
Affiliates Orhers
Salaries AN oS .. . . .. ... e e Os Os
PUIChase Of 8L ESTAIE .« + v v . o oo ot e e e Og U
Purchase, rental or leasing and installation of machinery and equipment ... ... ... . .. Qg Qs
Construction or leasing of plant buildings and faciliies ................o. oo, Oy Og
Acquisition of other businesses (inclnding the value of sacurities involved in this offering
that may be used in exchange for the assets or sevurirics of another issucr pussuant 10
Py 7 T A O Os Og
Repaymens of AEBISANSSS . . . ... v\t e e Dsg Ds
WOrKING CapItal . . v e Osg Og
Other (specify): __Portfolio Acguisition Qs & $49,940,000
............ Os Os
ColmNS TOMIS v o o v v e vt e ettt e e e Qs ® $49.940,000
Toral Paymenss Listed (column orals added) . .. . ... o vvvr e ‘ B $49.940,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigaed duly authorized person. If this nouce is filed under Rule 505, the
following signamre constitutes an undertaking by the issucr 1o furaish fo the U.S. Securitics and Exchange Commission, upon writien
tequest of its staff, e infarmaton furnished by the issuer wo any non-accredited investor pursuanr 1o paragraph (b)2) of Rule 502.

Issuer (Print or Type) Signature

Savereign Ioherent Rewrn Fund, L.P.

Name of Signer (Print or Type) Title ot Signer (Prias or Type)

B. Lane Carrick Presidens of Sovereign Hedge Fund Management, L1LC, the General Parmer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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